L.Aw OFFICES OF

Louis E. GITOMER, LLC.

600 BALTIMORE AVENUE, SUITE 301
TOWSON, MARYLAND 21204-4022
(410) 296-2250 « (202) 466-6532

Louis E. Grromer
Lou@Igtaillaw com

MELANIE B YassIN FAX (410) 132-0885
Melanie@lgraillaw com July13, 2011
410-296-2225 ,

Ms Cynthia T Brown —

Chuef of the Section of Administiation, Office of Proceedings  REGRDATIONND, 2802—( FLED

Suiface Transportation Board o

Washington, DC 20423

JLI5 -1 18 AM

Dear Ms Brown:
SURFACE TRANSPORTATION BOARD
I have enclosed for efiling the document described below, to be recorded pursuant
to49 U.S.C. § 11301

The document is a Partial Release, a secondary document, dated as of July 14,
2011 The primary document to which this is connected is recorded under Recordation
No 28021 We request that this document be recorded under Recordation No. 28021-B.

The names and addresses of the parties to the Partial Release are:
Administiative Agent-

Bank of America, N.A.
135 S LaSalle St., Suitc 1025
Chicago, 1L 60603

Boitower:

Pacer Inteinational, Inc.

11231 Phillips Industrial Blvd. East
Building 1, Suite 200

Jacksonville, FL 32256

A description of the equipment covered by the Partial Release consists of 245
thiee unit MAXI IV intermodal railcars numbered BRAN 5550-5599, inclusive, and
6000-6199, inclusive, excluding 6011, 6018, 6042, 6060, and 6141.

A fee of $41 00 is enclosed. Pleasc return one copy by email to:

Louis E. Gitomer

600 Baltimore Avenue, Suite 301
Towson, MD 21204 ’
Lou_Gitomer@veirizon.net


mailto:Gilomei@veiizon.net

Ms. Cynthia T. Brown
July 15,2011
Page 2

A short summary of the document to appear in the index follows: a Partial
Release between Bank of America, N.A,, 135 S. LaSalle St, Suite 1025, Chicago, IL
60603, and Pacer Intetnational, Inc., 11231 Phillips Industuial Blvd. East, Building 1,
Suite 200, Jacksonville, FL 32256, covering 245 three unit MAXI IV intermodal railcars
numbered BRAN 5550-5599, inclusive, and 6000-6199, inclusive, excluding 6011, 6018,

6042, 6060, and 6141.
Nz i //

" “Lows. Gitome:
Enclosute ’ e
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SURFACE TRANSPORTATION BOARD
July 4, 2011

Pacer International, Inc

6805 Pcrimeter Drive

Dublin, Ohio 43016

Attention: John J. Haffeity, Chief Financial Officer

Re: Partial Release

Ladies and Gentlemen:

Reference is made to that certain Second Amended and Restated Credit Agreement, dated as of December
30, 2010 (as amended, restated, extended, supplemented or otherwise modified in writing fiom time to
time, the “Credit Agreement”; the terms defined therein being uscd herein as therein defined), among
Pacer International, Inc., a Tennessee corporation (“Pacer), Pacer Stacktrain, Inc., a Tennessee
corporation (“Pacer Stackirain™), and cach of the other Boriowers paity thercto (collcctively, the
“Bottowers”), the Lenders from time to time parly thereto, each L/C Issuer from time to time party
thereto and Bank of America, N.A., as Administrative Agent (in such capacity, the “Adminstrative
Agent™) and Swing Line Lender,

Pursuant to the Security Agrcement and the other Collateral Documents, the Borrowers granted to the
Administrative Agent, for the benefit of the Secured Parties, a security interest in substantially all of the
assets of the Borrowers, including certain equipment moie specifically described on Schedule 1 hereto
(the “Relcased Equipment™).

The Bortowers (a) have advised the Administrative Agent that Pacer Stacktrain is preparing to
consummate a sale (the “Specified Disposition”) of the Released Equipment to GATX Corporation, a
New York corporation, in accordance with Section 7.05(c) of the Ciedit Agreement and (b) herby certify
to the Administrative Agent that (i) the Specified Disposition is permitted under the Credit Agreement
and the other Loan Documents and (ii) all of the Released Equipment was purchascd afler the Closing
Date. Accordingly, the Borrowers have requested that the Administrative Agent (A) terminate and
1elease the security interests of the Administretive Agent and the other Sccured Parties in the Released
Equipment, (B) restore all right, title and interest in and to the Released Equipment to Pacer Stacktrain
and (C) dissolve any and all liens and encumbrances with respect to the Released Equipment,

Concurrently with the consummation of the Specified Disposition, the Administrative Agent, on behalf of
itself and the other Secured Parties, hereby releases its security interest in the Released Equipment and
discharges, quit claims and relinquishes unto Pacer Stacktrain (in each casc without recourse and without
any representation or warranty), any and all rights, title and interest it has in and to the Released
Equipment and the security interest granted to the Administrative Agent, for the benefit of itself and the
other, Secured Parties, in the Released Equipment; provided, that it is understood and agreed that nothing
contained herein shall extinguish or impair the Secured Obligations owed by the Borrowers ot any other
Loan Party nor cxtinguish or impair any other security or Lien provided to secure such Secured
Obligations.

CHL:51105.1



Very ttuly youis,

BANK OF AMERICA, N.A,,
as Administrative Agent

By: LL) \
Name: __W2iltomh ©ICeco
Title: ____\Jicg President

STATE OF.iL )
)} ss.
County of @/OCV“ )

On this thay of July 2011, before me,mic\'\e“e' MQ.\OQC\L the undersigned Notary Public, personally
appeared Williar DiCiggo personally known 1o me to be the person who executed the within
instrument as f on behalf of the corporation therein named, and acknowledged to
me that llse colporation executed it.

m . - . "

Notary Public for% 1] 10?_\ S a o *OPFICIAL SEAL’
foctor ! jd HELLE MALONEY

My Commission expites 5] 38/ 20 NMAm?‘UBUG.STATE OF ILLINOIS

14
MY QOMMISION EXPIRES MAY 86, 2014

ACCEPTED AND AGREED TO
AS OF THE DATE FIRST ABOVE WRITTEN:

PACER INTERNATIONAL, INC.

STATEOF (a1 ))
SS.
)

County of Epg,,&‘dm ’
Dhowoy K- !xerrlo{(
On this \ﬂ'{i’day of July 2011, hefore me, the undersigned Notary Public, personally
Toha I% E % &!—h personally known to me‘to be the person who executed the within

appeated LResyyer
instrument asChnue on behalf of the corporation therein named, and acknowledged to

me that the corporation executed it

Notary Public for Eocezé -D \%\(v« , Ok

My Conirission expites __§- & \4{

SHARON K. HERRIOTT
NOTARY PUBLIC, STATE OF OHIQ
MY COMMISSION EXPIRES 08-08-14

Partial Release
Pacer International, Inc.



Sche

el

Released Equipment

Equipment Description

Description of rail cars - 245 railcars numbered BRAN 5550-5599, inclusive and 6000-6199,
inclusive, excluding 6011, 6018, 6042, 6060, and 6141.
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BRANDOSSS0 | S-635
BRANDOSSS1 | 5-635_
BraNoDsss2 || 5635
BRANOgs553 | 5635
BRaNDDSS54 | 5635 |
“oRaN0OSSS5 | 5635
: BRANOOSSS6 | 5635 |
| BRANOUSS57 | 5635
1 BRANOOS558 | S-635
| BRANOOS559 | §-635_ |
BRANOOSSSO i S-635

BRAN005563
BRAN005564

BRANOOSSGS

BRAN0OS567
-BRANDOS568_

BRANODSS70 | 5635
BRANODSS71 | S-635
_BRANQ0SS72 | 5635
_BRAN00S573 | S-635
BRAN0DS574 | $-635
| BRANOOS575 | S-635
! BRANOOSS76 | S-635
| BRANOOSS?7 | §-635
[BRAN005578 $-635
| BRANOOSS79 | 5-635 |
_BRAN00S580 ; S-635 |
"BRANDOSSB1 | 635 _
| BRANOOSS82 | 5-635
!BRAyogsg'ga_ 5-635

BRANQOS585_

| BRANOOSS6L | !
BRANODSSEZ | S

BRANODSS66 |

BRANODSG9 |

BRAN00S584 | |

{ BRANOOSSE6 |

CIIL:51105.1

BRANQ0SS87 | 635
BRANOOSSE8 | 5635
BRANDOSSB9 | 5635
| BRANOOS590 | 5635
| BRANOOS591 | 5635 _
| BRANOOSES2 | S-635
| BRANCOSS93 | _$-635
BRANOOS594 | S635
(BRANQDSS9S } S635
| BRANGOSS96 | 5635 |
"BRAN005597 | 5635
_BRANGOS598 | $-635

BRAND05599 | §-635_

"BRANO0G000 | 5635

_BRANOOGOOL | $:635 |
_BRANOOGO02 | §:635 |
| BRANOOGOO3 | $-635 _
BRANODG0O4 | 5-635

| BRANODGODS | 5-635
BRAN00GO06 | 5635

| BRANODS0O7 | 5635

 BRANDDGOOB | $635
BRAND0600S | 5635
BRANO0GO10 | S-635
BRANOGO12 | 5635

(BRANOOGOL3 ; _S5-635

BRANOOGO14 | 5635

_BRANO0GOLS | 5-635
"BRANOOGO1G | 5635
BRANQOS017 | 5635 _
| BRANOOO1 | 5635 _
| BRANO06020 | S-635
[BRANOOG02L | $-635

_BRANOO6022 | 5635

| BRANO6023 | S-635_
'BRAND06024 | S-635__
BRANODGO25 | 5635 _|

R | ';'iaﬁlfﬁ"! E
el

BRANODG026 | S-635
| BRANODG027 | 5635
BRANODG028 | S-635 _
| BRANG6O29 | 5635
BRANOOG030 | 5635
'BRANODBO3L | $-635
| BRANODGO32 | 5635 _
| BRANODGOS3 | 5635 _
| BRANOO034 | 5635
| BRanoososs | S:635 |
BRANDOGO36 | 5635
_BRAN0GG037 | S-635
| BRANOOGO38 | 5635
PMN006039 5635
BRAN006040 _§__6}§ )
[ BRANOOGO41 | 5635
 BRANODG043 | $-635_
BraNoosD44 | 535
| BRANOOG045 | 5635 |
| BRAN0O6045 | - 5-635
| BRANGOGOS7 | S:635
_BRAN00G04S | S-635
BRANQD6049 | 5-635
BRANODGOSO | 5635 _
_BRANDDGOS1. | _$-635
BRANOOGOS? | 5635
| BRANODGS3 | 5635
BRANODGOS4 | _S-635
_BRANODOSS | S-635
BRANO06056 | 5-635
_§8AN006057_ _S-535
BRAN006058 |_5-635
| BRANOUGOSS | " 5-635 _
| BRANOOGG1 | 5635
BRANO0G062 | S-635

BRAN006064

| BRANOOG0S3 | S

""' H‘I':,t?] 'T;m
I1 H

mogpogso_ss 5-635m
'BRANODG0S6 | S-635_
BRANODSO67 | §635_
_BRANOD6068 | S-635
 BRANOUG069 | 5-635
| BRANO0S070 | 5635 |
BRANOOGO71 | S-635
| BRANOO6072 ; S-635
BRANOOS073 | S-635
BRANOUG074 | 5635
| BRANOOSO7S | 5635 _
BRAN0O6076 | S-635
| BRANO0S077 | 635
[BRANOOS078 |  5-635
_BRANQO6079 | 5-635
_BRANGDGOBO | S-635
BRANOOGOBL | 5-635
_BRANO0GOB2 |  S-635
| BRANOOGOBS |  S-635
'BRANOOG0B4 | S-635
'BRANOOGOSS | S-635_ i
| BRANOOGOS6 | 5635
_BRANODS0B7 | S-635
BB_I_\[\I_ODGOSB | 5635 |
 BRANOOGOBY | $-635
BRANGO6090 | S-635
BRANODG091 | '$-635
_BRANODG092 ; S-635
_BRAN0G6093 |  5-635
| BRAN00G094 | S-635_ |
_BRANO0609S | S-635
_BRAN00G096 | $-635
BRANODG097 |  5-635
| BRANOO6098 | 5-635
[ BRANO0G099 | 5635
_BRANOO6100 | S-635
BRANO05101 | 5635




| BRAN0D6102 |

BRAN006103

' BRAN006106

BRAN006108

_BRANOO6104 | _
BRANOO6105 |

BRANOUG107 | §635

| BRAN006110

| BRANDOG111

| BRANOO6112
f BRAN006113
I
1

BRAN0061 14

BRAN006115

BRANUOGI 17
BRANUOGI 18

_BRAN006120
BRAN006121

| BRANDOG122

BRAN006125

[Release Agreement — CCES]

.BRANOD6109 |

BRAN006126

“BRANO0G127

[ BRANOOG128 | S-635
BRANOUG129 | _S-
_BRANOO6130 |
_BRANOO6131 | S-63
| BRANO06132 | S-

i BRAN006133 030
BRAN006134 LU0

BRAND06135

 BRANOO6116 | S-

_BRAND06136
BRAN006137
BRANDOGISB

| BRAND06139 |

BRAND05140 |

_BRANOOG142 |

BRAN006143

| BrANoo619 |

-BRANOO6144_
_BRANOOG14S |

BRAN006146

BRANODG123 | S-635
| BRAN00G124 |

'BRANOD6147 |

BRAN006148

_BRANOOG149 | S
BRANOOS150.

| !‘] u I-llrl
e
o T
oranooonst | S _BRANOOGL7S | §.§3§ _
BRAN0O6152 | BRANOOG176 | S-635_
BRANDD6153 BRANO06177 | 5635
BRAN0OG154_ | BRANOO6178 | 5-635
BRANOOG1SS | | BRANODG179 | S-635
| BRANOG1SE | | BRANOOG160 | S7635 _
| BRANO6157 BRANODG181 | 5-635
BRANOUGL58 | 56 BRANOOG182 | S-635
BRANOOB159 | 'S BRANODG183 |~ 5635
BRANQQ6160 BRANDD6184 | S-635
BRANO06161 | S | BRANOO6185 | S-635
| BRANOOG162 | - | BRANDOGioG | 5635
BRANDOG163 BRANOOG187 | 635
BRANGD5164 BRANOUG188 | 5635
BRANOD6165 BRAN00_5_189 $-635
BRANOOSI66 | 5+ | BRANODG150 | 5635
“BRANOD6167 | BRANOO6191 | 5-635
| BRANODG168 | _BRANOOG1SZ | S-635_
| BRANOOG16) BRANOOG193 | 5635
BRAN0D6170 BRAN005194 $-635
BRANOO6.71 |” 5 | BRANOOG195 | 5635 _
BRANODGL72 | [ BraNooe1ss | 5635 |
_BRANOD6173 | S-6 'BRANO06197 |  5-635
BRANODS174 | 5+ BRANOOG198 | 5635
BRANG06199 | 5-635




